- \uatady

ATTENTION

Failure to file notice in the appropriate states will not vesult in a loss of the federal exemption. Conversely, failure to file the apprapriate
federal notlee will not result in a loss of an available state exemption unless such exemption is predicated or the filing of a federal notice.
UNITED STATES OMB APPROVAL
l -
SECURITIES AND EXCHANGE COMMISSION Exoron " o2y 2008
Washington, D.C. 20549 Estimated average burden
FORM D hours per response 1
NOTICE OF SALE OF SECURITIES SO O —
PURSUANT T REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ! !

Nzme chﬂ‘er:ing ([ ] check if this is an amendment and name hes changed, and indicate change.} PROCESSED

June 2008 Private Placing of new erdinary shares

Filing Under (Check box(es} that apply): [ ] Rue 504 [ 1Rule505 [X] Rule506 [ ] Section4(6) [] UL

Typeof Filing  [X] NewFiling [ } Amendment / JuL 1 82008
A. BASIC IDENTIFICATION DATA

1. Enter (ke information rtquxslcd about the issuer _ VHGM'SQN REUTERS

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Leai Gas & Oil ple

--l

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)

Address Level 5, 22 Arlington Strest, London $W1A 1RD, United Kingdom +44 () 20 7016 5100

Address of Princtpal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arcd‘dﬂd;jp

(if differeni from Executive Offices) ser es‘ging

Brief Description of Business

Oil and Gas exploration, development and production. "‘Ut' 71 /Hf!3
Type of Business Organization
[ X'} corporation { 1 limited partership, already formed [ ) other (please specify):
| 1 business trust [ 1 limited partership, to be formed Wasmn,.,‘
Month Year y@ﬂaﬂ,_Ue
Actual or Estimated Date of Incorporation or Organization: [0][8) fale6] (X] Acrual [] Eszimatedy
Jurisdiction of Incorperation or Organization: Enter two-letier U.S. Postal Scrvice Abbreviation for State; [FIIN]

(CN for Canada; FN for other lareign jurisdiction)

GENERAL INSTRUCTIONS
Federnl:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or U.S.C. 77d{6)

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering A notice is deemed filed with 1he U.S, Securities ang
Exchange Commission (SEC) on the earlier of the daze it is received by the SEC at the address given below or, il received at that address after the date on which it is
due, on the date §s was imailed by United Stues registered or cenified mail to that address.

Where 1o File: 5. Securilies and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Coptes Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phetocopies of the manuslly signed copy or beas typed of printed signmuies,

Information Required: A new filing must conlain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes fromt the information previously supplied in Parts A and B. Pant E and the Appendix need not be filed
with the SEC.

Eiling Fee: There is o federal filing fec,

State:

This notice shall be used lo indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have edopted this form. lssuers relying on ULOE must file a separate notice with the Securities Adminisirator in each state where sales are to be, or have been
made. If2 stale requires the payment of a fee s a precondition 1o the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall
be filed in the approprizle states in accordance with state law, The Appendix to the notice canstitutes a part of this notice and must be completed.

I
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
b Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 109 or mare of a class of equity securitics
of the issuer,

. Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ X ] Beneficial Owner [ X ) Executive Officer [ X] Direcior

Managing Partner

[ 1 Genera! and/or

Full Name (Last name first, if individual)
David Lenlgas

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Leni Gas & Qil ple, Address Level 5, 22 Arlington Street, London S\W1A 1RD, United Kingdom

Check Box(es) that Applv: [ ] Promoter [ X ] Beneficial Owner [ X | Executive Officer [ X ] Director

| 1 General and/or
Managing Partner

Full Nane (Last name firsy, if individual}
Jeremy Edelman

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Leai Gas & Oil plc, Address Level 5, 22 Arlington Street, London SW1A 1RD, United Kingdom

Check Box(esythat Apply: [ ] Promoter (] Beneficial Qwner | 1 Execcwtive Qfficer [ X ] Director

[ 1 General andfor

Managing Partner
Full Name (Last name first, if individual}
Donald Strang
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Leni Gas & Oil plc, Address Level 5, 22 Arlington Street, London SW1A 1RD, United Kinpdom
Check Box{es) that Apply: [ ] Promoter [ ]} Beneficial Owner [ ] Executive Officer { X] Director [ ] General and/or
Mapaging Portner

Full Name (Last name first, if individoal)
Frasicr Pritchard

Business or Residence Address (Numbsr and Street, City, State, Zip Code)
c/o Leni Gas & Qil ple, Address Level §, 22 Arlingtor Street, London SW1A 1RD, United Kingdom

Check Box(es) that Apply: [ ] Promoter [ X ] Beneficial Owner [ ] Executive Officet | ] Director

[ 1 General and/or
Managing Partner

Full Name (Last name irst, i individual)
SPGP

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Leni Gas & Qil Elc, Address Level 5, 22 Arlinﬁmn Street, London SW1A 1RD, United Kingdom

Check Box{es) that Apply: [ ] Promoter [ 1 Beneficial Owner [ ] Executive Officer [ ] Director [ 1 General andfor
Managing Pertner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
N —
Check Box(cs) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ ] Director [ ] General and/or

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Mumber and Sweet, City, State, Zip Code)

N
Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owzer | | Executive Officer | ] Director

[ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number end Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes Ne
1. Has the issner sold, or daes the issuer intend to sell, to non-gceredited investors in this offering? ... | ) {X3
Answer also in Appendix, Column 2, if flmg under UI..OE
2, What is the ovinimum investment that will be accepted from any individual? .. NIA
Yes No
3. Does the offering permtit jointt oWREISHID OF & SINRIE WNILT. o ooo.cooceves e issicest e ssaerasssssensbe e ents rsassesssssas sussnsassseasssosensm st sssmeren [X) [1]

4. Enter the infonpation requested for each person who has been or will be paid or given, dicecily or indirectly, any commission ar
similar remuneration for solicitation of purchesers in connection with sales of securitics in the offering. ifa persen 1o be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, tist th¢ name of the
broker or dealer, If more than five (5) persons so be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or desler only,

Full Neme (Last name [irst, if individual)

NIA

Business or Residence Address (Number and Street, Tity, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Imends to Solicit Purchasers

(Check “All States” or Check INdivIAUAL SEBIESY.......courmioririsercsissirssasieimas e reeeeserssts st st es et s snssens s s nea st s
[AL]  [AK] IAZ] [AR] [CA] [CO) [CT) [DE}  [DC]  [FL]
L) [IN] [1A] [K5] KY] [LA] [ME] IMD]  [MA]  [MI]
[MT] [NE) (NV] [NH] [NJj [NM] - [NY] [NCT  [ND) [OH]
(RI_) _ [5C] [SD] [TN] [TX] [UT] (V1 [VA] [WA] _ [WY]

0 All States
(GA] [HI] [ID)
[MN] [MS] (MO]
[OK)] [OR] [PA)
[W1] WY1 |FR]

Full Nanie {Lest name first, if individual)

Business or Residence Address {Number end Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Tntends 10 Solicit Purchasers
(Check "All States” or cheek individual States).............

0 All Siates

0 K] o AR, o . [CO][CT][DE][DC][FL][GA][HI] e
[IL) [IN] [1Aa] XS] [KY] [LA] [ME] (MD] [MA] [MI] [MN] [MS] (MO]
IMT] [NE] [NV] [NH]) [NJ] [NM] [NY} [NC]  [ND) [QH) [OK] [OR] [FA]
[RI 7 [SC] [SD] [TN] ITX] (UT) [vT] [VA] [WA] _[wvl _ [WI] _ IwWY] _ [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Persan Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States” or check individual SIBIES) ...t esstnasssssressssssssssseconenrannnnennens L) Al SHALES
[AL] [AK] [AZ] [AR] [CA] [ee]] [CT] [DE] [DC] [FL] [GA) [HI] (D]
[L] [IN] [IA] [KS] [KY] [LA] [ME] (MD]) [MA) {MI] [MN] [MS) (MO}
[MT] [NE] [NV] [NH] [NF) [NM] [NY] [NC]  [ND] [OH] [OK]) [OR] [PA)
[RI] [3C1 [SD} [IN] [TX] iuTj [v1] [va) fwa) _ fwv)  {wl] [(wy] _[PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS *

1. Enter the aggregate offering price of securities included in this offering and the totsl amount already
sold. Enter “0" if answer is “none™ or “zero." 1f the transaction is an exchange offering, check this
box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Sccurity

[X] Common
Convertibic Sccurities (mcludmg warrants) Convertible Promissory Notes ...

[ } Preferred

Partnership Interests...
Other—

Tolal .
A.nswrr n]so in Appendlx, Column 3 xf ﬁlmg u.ndcr ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the nuinber of persons who have purchased sccurities and the aggregate dollar amount of their
purchascs on the tota) lines. Enter “0" if answer is “none™ or “zere.”

Accredited Investors...
Non-accredited Investors -
Total (for filings under Rule 504 only)
Axnswer olso in Appendix, Cnlumn 4 it ﬁlmg undcr ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securitics in this offering. Classify securities by tvpe listed in Part C~-
Question 1.

Type of Offening
R:gulation A
Rule 504,

Totak......ocenee.

4, a Fumish & s:atcmem of all expenses in connccuun wuh lh: issuance and dlsmbuuon of thc

securities in this offering. Exclude amounis relating solely to organization expenses of the issver.

The information inay be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

Transfer Agent's Fees,.

Printing and Engmvmg Cnsts

Legal Fees..

Accounting Fees

Engineering Fees...

Sales Commissions (speclf) finders fecs scparau: y)..
Other Expcnsms (ldcntlfv)

Total... e

Aggregate Amount Already
Offering Price Sold

0§ 0

10,086,460 S___ 10,086,400

o s 0

0 S 0

0 S 9

10,086,400 S__ 10,086,400

Aggregate
Number Dollar Amount
Investors of Purchases
3 S 10,086,400
0 8 0
0 § __10,086,400
Type of Dollar Amount
Secunity Seld
0 § 0
Q S 0
1} 8 Q
0 S v}

[X] 3

xX1s_____ 0
X1 5. @
[X] § 20,009
X} . 0

X180
5.3 I S

X} 5____ 20000

* Sold in GBP. Cooverted inlo USD for convenience (the Federal Reserve noon buying rate of July 7, 2008) at the exchange rate of 1.97 USD for

each 1 GBP,
40f 8§
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS {continued)

b. Enter the difference between the aggregate offering price given in response to Part C—Question 1
and total expenses fum.ished in response to Part C——~Question 4.4. This difference is the “adjusted
gross proceeds to the issuer.”

$5. Indicate below the amount of‘ thc ndJustcd gross procceds tu thc issuer used or pmposed to bc uscd

for each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and

check the box 1o the left of the estimate. “The toal of the payments listed must equal the adjusied
gross proceeds to the issuer set forth in response to Part C—Question 4.b above,

Salarics and fecs...
Purchase of real estale e
Purchase, rental or lcasmg nnd mstn!]auun of machmcry tmd equlpmcnl

Construction or leasing of plant buildings and facilities ..
Acquisition of other businesses {including the value of smmnes mvchr:d n lhm

Payments to
Officers,
Directors, &
Affilintes

offering that may be used in exchange for the assets or securities of another

ISSUET PUTSURNL 10 8 TIETELT] vovvurrruimssiosessceorssionnsosismmsraseass st ss e ems e esatt s hstsebbd sk anes et scmns
Repaymen: of indebtedness.
Working capita]....

Other {specify). .
Column Totals...

Total Paymenis L\ sted (column :otals addcd)

**General expenses paid in ordinary shares not from the cash proceeds of the placing,

) 10,066,400

Payments to
Others
[X] § 505,000*+*
xXps_____ ¢
xX]s_____ 0
X5 9

xs______.._ ¢
xys._ ___ 0
(X 9,561,400
Xys___ . ©
[X]S___ 10,865,400

IX)S___ 10,066,400

D. FEDERAL SIGNATURE

The issuer has duly caused this nolice to be signed by the undersigned duly suthorized person, If this notice is filed under Rule S05, the following
signature constitutes an underiaking by the issuer o furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer or any non-aceredited imvestor pursuant to paragraph (b)(2) of Rule 502,

Tssuer (Print or Type)
Leni Gas & Oil ple

Signature

Date
July & 2008

Name of Signer (Print or Type)

Donald Strang

Title (Print or Tvpe) Q

Fiannce Dircctor

ATTENTION

[ Intentional misstatements or omission of fact constitute federat criminal violations. (See 18 U.S.C. 1001.)
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